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This contract is entered inte, by «sd betwaen the United States of 
America, hereinafter called the Ge: ernment, repragented by the 
Contracting Officer executing this contract, and the abova~samed 
Centractor which is « Corporation, incorporated in the State ef Maw 
Yerk, hereinafter called the Contrssteor. 


The parties hereto agree thet tha °ontractor shall furnish the facilities 
and deliver all supplies and perfo:ia ail the services set forth in the 
attached schedule itesued hereunder. for the consideration stated therein. 


The rights end obligsetions of the parties to this contract shall be subject 
to and governed by the attached seeduie anil General Provisions. in the 
avent of any inconefatency betweea the schedule and the General Frovisions, 
the schedule shall control. 


IM WITHESS WIEREOF, the perties herstc Save executed this contract as 
of ST AMY EUST + 2936 
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The United States of Amtirica 


re TOE tO TT HRN PRO RE RORT ORD: BENTO. ROE RADI Rte Rp: sent 


Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5 


” 


25X1A 


25X1A 


25X1A 


25X1A 


Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5 


CERTLE GAT: 


25X1A ci en _ oo . of the Corporation namec 
as Coutractor herein; that > aE reer whe 


signed this contract on behalf of the Contractor was ther . 


25X1A a -.. said Corveration; that said contract was duly 


signed for and in behalf of sat Cezporation by authority of its 


governing bedy, and ie within “ie scope of its Carporate powers. 
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Corporate Sea} 
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SOE Ie 


SECTION 4 ~ PRICE AND PAYMENTS 
tn consideration of the Oontraci ox ‘s performance of the contract work, 

the tetal price of thie contract, subject to the provielons of the seetion 

of thie Schadule entitled “Price Rediteraination,” is the price set forth 

in the attached Appendix 1, such Appendix t being a part of the Schedule 

under this contract. Payments under this contract abell be made in accordance 

with the appliceble payment clause ¢) the Generel Provisions. Unless otherwise 

stated, ali prices are F.G.B8. Sakert iid, Californias. 


SECTION B - CONFRACT WORK 


The liating of articlas and earices te be furnished by the Contractcr 
to the Governuent and a description f the contract iteme and epeci fications 
in connection therewith are contafne! in Appendix I hereto. Tha aforse- 
mentioned Listing, ae from time te fmt revieed pursuant toi the Changes clause 
of the General Provisions, shal! corvtitute the contract work to be performed 
hereunder by the Contractor. 


SECTION C - BELIVERY 


The Contractor shall perform ¢)2 servioss and shall deliver to the 
Government the articles and items sipulated herein a8 soon a8 ig practicabis, 
with due attention to the schedule of delivattios as set forth in Appendix 1 
hereto. Whengoevar the Conteactos s1ail determine that the schedule of 
deliveries set forth in Appendix I canmet be wet due to cireunmstantes bayoud 
the control of the Contractor, or f:1 other yood and valid reasona, the 
Contractor shall immediately se netify the Contracting Officer in order that 
action eppropriete to the circumsta* cea naz be taken, 


SECTION D - REPORTS 


Reports to be furnished by the Contractor to the Government in connection 
with the contract work are as follevs: 


i. Interie Reports: 


A brief monthly report ineicating the state ef the production 
catlad for by thia eortrac: as of the end of each calendar 
month; and a monthly prejertio: of the anticipated dates of 
completion and delivery of the end itens ealled for by this 
contract. 
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%. Pingl Reporte: 


(a) Final Technical Rea vt 
4 final technical re.ort upon. completion of the eontract 
work which will be « revision of the pertinent sections 
of the report fiurvie ied under Section BD 2 (a) of Contract 
$C-21-$4, 


{b> Final Fieseal Repor: 


A final fiecal repo: in aceerdance with the requirements 
Gf the section of ths Schedule entitled ‘Price Redater- 
mination. 


3. Other Reports 


Such other reports as are :equired from time te tine or required 
prior to final payment ber-undur by the General Provistons of 

this contract, by other «e. tienes of this Schedule, or by Appendices 
ov Exshibite which ara a sert of this Schedule. 


SECTION i - WAIVER OF REQUIREMENTS ¢ GENERAL PROVISIONS 


itm i te Pacts iSeries 


Notwithstanding the requiremen:s ui any of the General Provisions of 
this contract to the contrary, whenssever the Contractor, in performance 
of the work under this contract, shall find that the réquirements of any 
of the clauses of the General Provisiens are in conflict with security 
instructions issued to the Contrect:.: by the Contracting Officer or by his 
duly authorised rapresentetive for saeericy aatters, the Contractor shall 
call the attention of the Conteacting officer to such conflict and the 
Contracting Officer or his duly aut? orizad representative for security 
matters shall (2) modify or rescind such security requirements or (ii} the 
Contracting Officer shall issua tu .. Contracter a waiver cf compliance 
with the raquirewente of the Genera! Provisions eonfilcting with such 
eccurity requirements. Any waiver . ¢oapliance with the General Previsions 
of this contract issued by the Cortrseting Officer ahall be in writing, except 
that the approval by the Contracting, Officer of any subcontract isqued here- 
under by the Contracter shall be éetued to constitute appreval of waiver of 
any clauses of the General provision: in confliet with the etipulations of 
guch subtentract. 


SECTION P ~ SPECIAL SECURITY RESTRi¢:: rows 


The Contractor shall not reveal (i) the specific nature or any datails 
of the work being performed heareunde; or (11) any information whatacever 
with respect to the department ef th: Goverment Spongoring thie contract 
and the work thereunder axcept as thi. Contractor ta directed cr permitted 
to reveal such information by the Ce:.tracting Gf£ftcar er by hia duly authorized 
Kepresentative for security matters, and notwithstanding any Clause or section 
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ef thie contract to the contrary. ““1e Contractor shall not interpret any 
clause er section of thie eontract «3 requiring or permitting divulgence 
of such information to any person, «sblie or private, or te any officer or 
department of the Government without the exprasa consent of the Contracting 
offieer or his duly euthorized reprasentative for security matters. 


SECTION G - LETTER OF INTERT SUPERS: 3Eb 

Thie ia the befinitive Contras: contemplated by the Latter of Intent 
ieaued by the Government to the Gontracter under date of 1 May 1956, and 
supersedes said Letter of Intent, “ork performed and paymente made under 
said Latter of Intent shali be daee<i te o¢ work performed and payments 
made under thie Definitive Contract. Tha date of the Letter of Intent 
shell govern for the determination © f tha priority status of thie Definitive 
Contract, In the event of conflict cetwaeen this Definitive Contract ead said 
Letter of Intent, this Definitive Gostract shall prevail. 


SECTION H - COLLATERAL COMMERCTAL Co STR/CTUAL MECHANTSMS 
The Government way, from time <> ties, flor reasons of security, issue 
to the Gontractor collateral conmercial sontractual decuments, such aa com- 
wercial forme of purchase orders, a: other authorising documents, and the 
Governnent may make payment hereunder ir normal commareial manner, of sey 
make other arrangewante with the Contractor utfliging standard commercial 
mechanisms, with appropriate netaticis te identify thie contract with such 
collateral cenmercial contractual wecchantens. The Government warrants that 
any such commercial mechanisms {aecad tc the Contractor will be within the 
scope of this contract and exzpendit-: res, obligations or commitments incurred 
by the Contractor by reason of such comercial mechaniems will be considered 
axpendituras, cbligationgs or cowsit¢imts under this contract. The Contractor 
shail net identify auch coomereiail «schestems with this contract ir ite records 
or files and shall follow the inatricticns of the Contracting Officer or hie 
duly authorizad representative for s2eurity matters with respect te maintaining 
the individuality of the collateral cormercial gontractual mechanisms and the 
individuality of thia contract. 


MENT-FUREL SHED PR PEROT LL VTEROS 


in accordgnce with the clause of the General Provisions entitled Govern- 
ment~Furnished Property,’ the Gowernsent may from time to tine furnish to the 
Contractor various itema of equigres: fer use in performance of this contract. 
ixhibit 1 herate is a part of this ichedule and consists of a lieting of 
Goverment -furnished property, squip.cant, supplies, or other material {i} 
furnished by the Government to the Cantraetor, (11) returned by the Contractor 
to the Government, or (iii) st1iil in poesesaion of the Centractor. The Con- 
tractor shall maintein such Exhibit { turrent. and up te date and shall periodically 


(1) 
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gubmit to the Contracting Gfficer r-risione of such Exhibit I te reflect 
the reviaed atetus of Goverrmment-fs iished items in possession of the 
Contractor. The Contractog¢ shall #-:ourt: for all such items furnished 
to the Contractor at the conclusion of this contract. 


SECTION J - INSPECTION AND ACCEPTANSS and cox 


(a) Inspection and acceptance sf the supplies and sarvices called 
for herein, shall be made by the Government at the Contractor's plant, 
Worwglk, Connecticut, with respect «> any itdanas fabricated and/or assam>led 
and packed as individual or integra’ units at the Contractor's plant, With 
respect to itums fabricated and/or assarbled end packed as individual or 
integral units at aubcontractor's piants, the point of inspection and ac- 
ceptance ghali be at the plant of sith evbeantractor. 


{b) In the event it becomes t-oracticable for the Government to per- 
form inspection and acceptante at C.atractor's or subcontractor's plants, 
Gentractor may deliver, and the Govirnment will accept the supplies and/or 
eearvices called for herein and at ¢>e times upeeified herein provided they 
are accompanind by a certificate si;ned by an officer of the Contractor 
company that said supplies and/or a:rvices met all the requirements of 
the contract. For purposes of payecat, Contractot shall be entitied te the 
contract prica of such items upon d<livary. At any time during performance 
of this contract, but not later tha: six (6) months after such delivery and 
acceptance, if inspection of the su;plies by the Government reveals any 
defectivenase in material cr workra: ship or otherwisa not in conformity with 
the requirements of this contract, ‘he Centracter, if so directed by the 
Contracting Officer shall correct #ch deficlencies at no increase or decreace 
in contract price except ae provide. in tha clause herecf entitled “PRICE 
REDETERMINATION.~ 


SECTION K - PACKING OF XTEMS ORLIVES ED. 


The items delivered under this comtract shall be pecked for domestic 
shipment in accordance with etandar:' commercial practices, except as other- 
wise specified in Appendix I herate. 


a 
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ILLEGIB 1, Becauge of the experimental and devalopmental sature of the 
work called for by this contract ani the great umertainty ae to the 


ast_of performance hereunder, the sarties agree that the contract price ILLEGIB 


%. Within 60 days after the ccapletion or termination ef this con- 
b, the Contractor will file wit! the Contracting Officer s statement 
ng, im such form and detail s¢ the Contracting Officer may prescribe, 
mw—tontracter's cost of producta: the cupplies or furnishing the services 
called for hereunder, together with such other information ss may be perti- 
nent in the negetiations for a revived final contract price. Sach state- 
ment of cost shall fairly reflect tie norsal operation of the Contractor's 
cost system, ‘The Contracting Officsr shell have the right at all reasor~ 
able times te make or cause to be side such examinations and audits of 

the Gontracter's books, recerds, ar: accounts es he may request. 


4, Upen the filing of the ste:emest and other pertinent informetion 
required ty subsection 3., above, tie contractor and the Contracting 
Officer will promptly negotiate ta ood faith te agree upon & resson~ 
eble revised price for the entire contract which, upon the besisa of 
such atetement and other pertinert ‘nfermation and the following in- 
eentive formula, will constitute fe'r end just compeneation to the 
Gentrector for the performance of tia contract: 


{a} In the event that ce: Contractor's actual costs 
of producing the supplies and “urnishing the services here- 
under are less than the contre:t target cests set forth in 
gubsection 2. ebove, the revieud price shall be the sum of 
such actual costs, plus 20% of the amount by which such 
actual costs ere less than the contract terget costs, plus 
the contract target profit se: forth in subsection 2 above; 
provided, however, thet in no svené shall euch revised price 
exceed such actual costs plus .27 of the contract target costs. 


(b) Im the event that tha Contracter's actual costes 
ere equal to or exceed the contract target costs, the re- 
vised price shall eqaal the coutrast target price set forth 
in subscction 2., above. 


The revieed price shall 6: evidenced by an gaendwent to thie 
veontrect. 


5. Lf, within 60 daye after :1e filing of the statement end the 
furnishing of the other pertinent ioforsation required by subsection 3., 
above, the parties shall fall ta acree spon 4 revised final price in ac~ 
cordance with the provisions of this Seetion L, the failure to agree eeall 
be deenad to be a disagreement 42 i: a question of fact which shall be dis- 
posed of in secordance with the clrase of the contract entitled “Disputes *. 


wiih} 
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6. Pending eny revision of th: contract soste pursuant to the pro~- 
wisions of thie Section L, the Contyracter my bill end receive payment 


in ansordance with the ites rices ciated is Appendix I," Upon Sai tvery 
of eny axticle or completion of any dervice calied for therein, In ad- 


dition, the Gontracter may bill for srosresé payments hermmder, in ac~ 
cordance with the clause of this contract antitled “Progress Zara 1 
provided billings hereunder are specific as to items hereunder which 
are being billed on s billing price »asis anil items, or phases, which 
are baing bLil € ad on a progre $a F rt) eae 3 ta ° 


spat BOR A A BA 2 SS A RET SH RRMA EOIN 


7. if the finel revised couttsct price is lese then the aggre~ 
gate of euch billing prices, provi! shall be made for prompt re~ 
imburesenent by the Contractor to th> foveromenat of the ancunt of de- 
ficiency. The total amount 60 pay le and the method of payment shali 
be sat forth in an amendment te thi: contract. 


8, For any purponas of the clcuse ef this contract providing for 
termination at the option of conver: ence of the Gevernmant (including 
without Limitation, computation of the tetal contract price” and “the 
contract price of work vet terwisat:d’}, the comtrest price shall be 
the vevieed contract price agree? von under gubsection 4, of tala 
Gection L, ox determined under sebpoetion §, of this fection L, as 
the case may be, with the vapricine formule appropriately adjusted 
in the Light of wrk performed to toe time of termination. 


9, The Contractor agrees te teaintain books, records, documents, 
and other evidence pertaining to tha eeate amd expenses of this con- 
tract, in accordance with general ly secapted commercial accounting 
principles and prectices, and to the extent and in detail as ts 
necessary for establiehment of coats spolicable to items of this 
contract subjectto price revision. The Contractor shall segregate 
the esate of any ites, charge, ox service, the price ef waich is 
fixed and net subject te ravision {+ aceordimes with the provietons 
of thie fection 1. 


Cin} 
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APPED DIG E 


/Eist here the articles, services «:d aupplise to be furnished, with 
deseriptione and specifications, price or prices, and delivery scheduie. 
Include by reference any eulsting ¢:Liateral epacifications or descriptions 


of the work to be performed, / 


Gowek £ oy 4 ia oN im ra 1 é ape 
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SPREE 7. 


itema to be furnished by Contracte:. 


The Contractor will be paid ¢ total price of ies eubject 
to the previsions of Section L cf th's Schedule, entit ce Bedeter- 
mination,” for performance of the se vicas and furnishing the supplies 


get forth under Items 1 - 1). 


ba 
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GEMESAL -ROVISLORS 
DEFINITIONS 


ae used throughout this contract, the follewing terms shall have the 
meanings set forth delow: 


(a) The Term “Secretary sear: the Secretary, the imder Secretary, 
or any Assistant Secretary of the Bcpartment and the head or any assistant 
heed of the executive agency; and tie term “hie duly authorized representa- 
tive” weans any person or persons e: board (other than the Contracting 
Officer} authorized te act for the “eeretery; end the term ‘Department’ means 
thet component of the Government hseving eognigance of this contract and 
represented by the Contracting Cfficer executing this contract. 


{b) The term “Contracting Officer means the person executing this 
contract on behalf of the Governmer!, and any other officer or civilian 
employee who ia a properly designat::d Gontracting Officer; and the term 
inctudes, exeept as otherwlee provicied in this contract, the authorized 
representative of « Contracting Officer acting within the limits of his 
authority. 


{c}) Except as ctharwise provided in this contract, the term “sub- 
eontracte’ includes purchase orders under thie contract. 


(4d) The term ‘contract work’ seans all work to be performed under 
this contract including any etudfes covering fundemental, theoretical, or 
experimental investigations; any extension of the investigative findings 
and theories of a selentific and techricel neture into pr&ctical appli- 
cation; any tangible items, hereinaitar referred to as supplies, if called 
for herein, furnished to the Goverr: ant; and any reports, data, computations, 
plans, drawings, and specifications with respect to the foregoing. 


CHANGES 


The Contracting Officer my, «: any time, by a written order, and with~ 
out notice te the suraties, if any, make changes in or additions to drawings 
or specifications, iseue additional instructions, require modified or ad~- 
ditional work or services within th: general scope of the contract, change 
the place of delivery or method of shipment, or the amount of Government 
furnished property. If any auch chunge causes an increase or decrease in 
the eost of, or the time required fcr, cerformance of this contrast, an 
equiteble adjustment shall be mada in the sentract price, or time of perfor- 
mance, or both, and the contract ofl! be modified in writing accordingly. 
Any elaim by the Contractor fer adjietment under this clause mst be asserted 
within sinty (60) days froma raceipt by the Contractor of the notification of 
change: PROVIDED, HOWEVER, That the Contracting Officer, if he decides that 


the facta justify such action may receive and act upon any such claim asserted — 


at any time prior to finel payment under thie contract. Failure to agree to 
any adjuetwent shall be a dispute ¢cncarning a question of fact within the 
meaning of the clause ef this contract entitled “Disputes.” thowevar, nothing 
in thia clause shall excuse the Cortractor from proceeding with the contract 
as changed, 
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Except as otherwise provided = this contract, no payment for extras 
shall be made unless such extras aid the price therefor have been authorized 
in writing by the Contracting Off. :er. 


INSPECTION 


All services, material and workmanship shall be subject to inspection 
and test by representatives of the Govarnment. For this purpose, the Con- 
tractor shall allow at all reasenssla times, to the extent approved in 
writing by the Contracting Officer or Ais duly authorized representative, 
inspectors and other Government pe:-sonuel free aceess to the plant anc 
operations and shell provide all rasenable facilities and aseiatance for 
the safety and convanieace of the overrment iuspectora in the performance 
of their duties. 


RESPONSIGILITY POR CONTRACT WORE 


Except. ae otherwise provided in chia eontrect, (1) the contractor 
shall be responsible for the coatrict work until it te deliverad et the 
deaignated delivery point, regardlise of the point of inspection; and 
(ii) the Contractor shall besr all risks ss to rejected work after notice 
of rejection. 


PAYMENTS 


The Contractor shall be paid, spon tha subaiseion of properly certified 
invoices or vouchers, the pri¢es a: tpulated herein for contract work delivered 
and accepted, Lese deduction, if any, aa herein provided. Unlese otherwise 
specified, payment will be made on .artial delivertes accepted by the Govern- 
meant when the amount due on such dilivieries so warrante; or when requested 
by the Contractor, payment for accautead partial deliveries shell be meade 
whenevar such payment would equal «: exceed afther $1,000 or 50 percant of 
the total amount of this contract. 


PROGRESS PAYMENTS 


(a} Progress payments, which are hereby defined as paymants prior to 
acceptance, on contract work in proyresa for the Government under thia con- 
tract,may be made upon the follewir:; terms and conditions. 


{h) The Contracting Officer may, from time to time, authorize progress 
payment to the Contractor upon prop rty acquired or produced and services 
performed by it for the performance of thie contract: PROVIDED, That such 


event shalt 


é 
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{c} Upon the making of any pxogress payments under this contract, 
title to all parts, sateriais, invisterieas, work in progress, and ner- 
durable tools theretofore acquired or produced by the Gontracter for 
the parformance of this contract a:j properly chargeable thereto under 
sound accounting practice shall veo: in the Government: PROVIDED, That 
nothing herein shall deprive the Coutraetor of any further progress or 
final payments due or to bacome dus hereumder; or relieve the Contracter 
or the Goverment of any of thaix <sepectiva rights or obligations under 
this contract. 


(4d) The Contracto# represents amd warrants that the property, upon 
which any progress payment is made nereunder, shall be cleared of all 
diengs and incumbrances of any «ind whetscever upon receipt of any progress 
payment. 


{e) In making paymeat for ch: supgites furnished hereunder there 
shail be deducted from the contrac: price therefor a proportionate amount 
of the progress payments theretofo:: made to the Contractor, under the 
authority herein contained. 


(£) it is recognised that property (including, without Limitation, 
completed supplies, spara parte, dcawings, information, partially completed 
supplies, work in progress, meteriais, fabricated parts and other things 
called for herein) title to which is er may hereafter become vested in the 
Government pursuant to this clause will from time to time be used by or put 
in the cara, custedy or possessica of the Contractor in eormection with the 
performance of this contraet. The Contractor, either before or after receipt 
of Notice of Termination at the op: i.cn of the Government, may ecquire or 
diapose of preperty to which title <s vested in the Government under this 
clause, upon terms approved by the Jontracting Officer; PROVIDED, That after 
receipt of Notice of Termination, aty such preperty that is a part of ter- 
mination iaventory may be acquired ot disposed ef only in accordance with 
the provisions of the termination «aura of thie contract and applicabie 
Lawe and regulations. The agreed -cice (in case of acquisition by the Cor- 
tractor) or the proceeds received i: tha Contractor (in case of other dis- 
position), shail, te the extent the: such price and proceeds do ust axcead 
the unliquidated belance of progres payments hereunder, be paid or credited 
to the Government as the Contracti:; Cfficer shall direct; and such un- 
liquidated balance shall be reducac secordingly. Current production scrap 
may be gold by the Contractor with: :t appreval of the Contracting Officer 
but the preceeds will be applied ai provided in this paragraph (£), provided 
that any such scrap which fa a part of cermination inventory may be sold oniy 
in aecordance with the provisions «! tha termination clause of this contract 
and applicable laws and regulations, Upon liquidation of all progress payments 
hereunder or upon completion of ¢el'verias called for by this contract, title 
te all property (or the proceeds chowact) which hag not been dalivered to and 
accepted by the Government under Chis contract or which hes net been incorpe- 
cated in supplies delivered to ard .ccepted by the Government under this 
contract and to which title has ber:: vested in the Government under this 
clause shall vest in the Contractor. 


(a) The provisions of this om tract referring to “Liability for 

| Government-Furnished Property” and any other provisions of this contrac¢ 
defining liability for Government-f mished property shall be inapplicable 
to property to which the Government shall have acquired title selely by 
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virtue of the provisions of thie ci.use. The provisions of this clause 
shall not relieve the Contractor from risk of loss ot destruction or 
damege to property to which title voste in the Government under the 
provisions hereof. 


{h} L£ this contract (es here:efeore or hereafter supplemented or 
amended) contains provisions for acivance payments, and in addition if 
at the time any progress payment ir tc be made to the Contractor under 
the provisions of this progress pay wats clause any unliquidated balance 
of advance payments is outstanding. then notwithstanding any other pro- 
visions of the Advance Payments cliuse of this contract the nat amount, 
after appropriate deduction for Lic .idetion of the advance payment, of 
such progress payment shell be dep-sited in the speciai bank account or 
accounts maintained as required by che provisions of the Advance Payments 
clause, and shall thereafter be witsdrawn only pursuant to such provisions. 


ASSIGHMZBT Of CLAIMS 


(a} Pursuant to the provisto:s of the Assignment of @laims Act of 
1940 as amended (31 U. 8. Code 203, 41 5. 8. Code 15), 1£ this contract 
provides for payments aggregating (1,000 or wore, claims for moneys dua 
or to become due to the Contracter from the Government under thia contract 
way be aseigned to a bank, truet ccapany, or other financing instituticn, 
including any Federal lending agea:;, and may thereafter be further as- 
signed and reassigned to any such ostitutien. Any such assignment or 
reaseignrent shall cover all amoun"s payable under this contrect and not 
already paid, end shall net be mad< te more than one party, except that 
any such assignwent or reassigmnca’ may Se made to one party or agent or 
trustee for two or wore parties pacticipating in such financing. Notwith- 
standing any other provision of this contract, payment to an assignee of 
auy moneys due or to become due vader thie contract shall not, to the 
extent provided in said Act ag amecded, be subject to reduction or set-off. 


(be) In no avent shall copies of this contract or of any plans, speci- 
fications, er other similar decumeste relating to wirk ander this contract, 
if marked “TOP SECRET, SECRET, “CONFIDENTIAL,” be furnished to any 
assignee of any claim arising unde: this contract or to any other parson 
net entitled to receive the same; *ROVIDED, Thet a copy or any part or 
all of this contract so marked may 2e furnished, or any information con- 
tained therein wpy be diaclosed, t: suck asuignee upon the prior written 
authorization of the Contracting ¢: ficer. 


(ce) The Contractor shall obtsin the written authorization of the 
Contracting Officer prior to the azsigrment of any rights under this 
contract. 

FEDERAL, STATE ABD LOCAL TAKES 


{a} DEVINITIONS. As used throughout this clause, the following terms 
ahail have the meanings set ferth -elow: 
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(i) The term “direct tax’ seane any tax or duty directly 
applicable te the completed sup; lias or services (aa diatinguished 
from taxes directly appliceble *> meterials and components used 
in the manufacture or furnishing ci the completed supplies or 
services) coverad by this ¢eatract or any other tax or duty from 
which the Contractor or this traasaction is exempt. It includes 
any tax or duty directly applicisle to the fmpexkation, production, 
processing, manufacture, constrictions, sale, or use of auch supplies 
or servieas; it alse includes «cy tax levied on, with respect tc, 
or measurad by sales, receipts {rom sales, or use of the supplies 
or services covered by this econirect, The term does not include 
transportation taxes, unesploysiat compensation taxes, social 
security taxes, income taxes, a.teas-profite taxes, tapital stock 
taxes, property taxes, and such other taxes as are not within the 
definition ef the term “direet iax“ aa sat forth above in this 
patagraph. 


(ii) The term “contract dite means the effective data of 
thie contract. For the purpose of any additionel procyrement of 
supplies or services called for by any agreement supplemental 
heretc, the term “contract date’ shall refer to the date of such 
supplemental agreement . 


(>) FEDERAL, STATE AND LOCAL T/KES. Except as wey be otherwise 
provided in this contract, the contrict price includes all applicable 
Federal, State and local direct taxe: in effert on the contract date. 


(c} PRICE ABJUSTHENT. If, after the contract date, the Federal 
Government or eny State or local govsrmert elther imposes or tnereases 
{or removes an exemption with reapet!: ts) eny direct tax or any tax 
directly applicable to the materials or components used in the manu- 
facture or furaishing of tha complet«d supplies or setvices covered by 
thie contract, the contrast price skull be correspondingly increased, 
end if interest and pensities are incurred by reason of delay in paymen:. 
of such tax on the inetruction of th. Contracting Officer, and such 
interest and penalties are legally i:posed, the contract price ehall be 
correspondingly increased. If, afte: the contract date, the Contractor 
is relieved in whole or in part fros: the payment or the burden of any 
direct tax included in the contreet rics, or any tax directly applicabl« 
te the materials or amponents weed 1; the manufacture or furnishing of 
the completed supplies or services ¢:vared by thie contract, the Contractor 
agrees promptly to notify the Gentreting Sffice of such relief, and the 
contract price shall be correspondir;ly decreased or the amount of such 
relief paid over to the Govermment. Invoices or vouchers covering any 
iocreass or decrease in contract price pursuant to the provisions of this 
paragraph shall state the amount theveof, a8 a separate adddd or deductad 
item, and shall identify the partict ‘sr tax imposed, increased, eliminated 
or decraagsed. 
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(4) REFUND OR DRAWBACK. If an: tax oF duty has been included in. 
the contract price or the price es at uated under paragraph (c) of this 
clause, end if the Contractor is enti: lad to a vefund or drawback by 
reason of the export or re-export ¢f supplies covered by this contract, 
or of materials or components used ir the manufacture or furnishing of 
the completed supplies or services ecvered by this contract, the Contractor 
agrees that he will promptly retify toe Contracting Officer thereof and 
that the amount of any such refund or drawback obtained will be paid over 
to the Government or exedited egaina:. anounts due from the Government 
under this contract; PROVIDED, HOWRVS., That the Contractor shell set be 
required to apply for such refund or jrawoack unless @o requested by the 


' Contracting Officer. 


DEFAULT 


ia) ‘The Government may, subjec: to tae provisions of paragraph (b} 
belew, by written Notice of Default <° the Contractor, terminate the 
whole or any part of this contract in any one of the following circun- 
atances: 


(1) If the Contractor fai!s co wake delivery of, or to 
perform, the contract work withia the time specified herein or 
any extension thereof; or 


(41) Lf the Contractor fsile to perform any of the other 
provisions of this contrect, ot so fails to meke progress ag te 
endanger performance of thie cevtract in accordance with ite 
terme, and in either of these tio aircumstances does not cure 
euch failure within a peried of ten (10) days (or such longer 
period as the Contracting Offiece mey authorise in writing) 
after receipt of notice from th: Centracting Officer specifying 
such failure. 


(b) ‘The Contractor shall not tu: liable for any excess costa if 
any fatlure to perfore the contrac’ sopleem out of causes beyond the 
control and without the fault or negligence of the Contractor. Such 
causes include, but are net restrict «d to, acts of Ged or of the public 
enesy, acta of the Goverament, fire, floods, epidemics, quarantine — 
restrictions, strikes, freight anbar joes, vmueually sewere weather, and 
defaults of aubcontrectors due to any of such cauges unless the Contracting, 
Officer shall determine that the coni:ract werk to be furnished by the aub- 
contractor wad obtainable from other seurces in sufficient time to permit 
the Contrecter to weet the required felivery achedule. 


{c) in the event the Gevernames: tetminstes this contract in whele 
or in part as provided in patagraph (a) of this clause, the Government 
may procure, upor such terns and in auch manner a8 the Contracting Officer 
may dew appropriate, contract work siwilar to that so terminated and the 
Contractor shail be liable to the @:7ermaent for any excess costs for such 
similex contract work; PROVIDED, That the Contractor shall continue the 
performance of this contract to the exteat uot terminated under the pro- 
gisions cf thie clause. 
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{d) If this contract te terminated as provided in paragraph (a) 
of this clause, the Government, in «idition to any ether rights provided 
in thie clauea, may require the Com caetor to transfer title and deliver 
to the Goverament, in the manner am! te che axtent directed by the 
Contracting Offteer, (i) axy comple:ad contract work, and (if) euch 
partially completed contract work aii materials, parte, tools, dies, 
jigs, fixtures, plans, drawings, iatormetion, and contract rights (herein- 
after called “Manufacturing materia's') 9 the Gentractor has spect fically 
produced or specifically acquired for the performance of such part of this 
contract as hag been terminated; aa! the Contractor shall, upon direction 
of the Contracting Officer, protect and presarve property in possession ot 
the Contractor in which the Governe:at has an interest. The Government 
shall pay te the Contractor the con: tact price for completed contract 
work delivered to and accepted by t's doverment and the amount agreed 
upon by the Contractor and the Contracting Officer for manufacturing 
materials delivered te and accepted by the Government and for the pro- 
tection and preservation of prepert;. Failure to agree shall be a 
dispute concerning a question of fact withia the meaning of the clause 
of this contract entitled “Disputce’. 


(a} lf, after notice of ters! astion of this contract under the 
provisions of paregraph (a) of thia clause, it is determined that the 
failure te perform this contraet is due to caused beyond the control 
and without the feult of negligence of the Contractor purguant to the 
provisions of paragraph (b) of this ciause, wach Notice of Default shall 
be deemed to have been issued puraw:ot to the clause of this contract 
entitled “Termination for Conventer:e of the Government,” and the rights 
and obligations of the parties hersie shell in auch event be governed 
by euch clause. 


(€) L€ the Contractor will be unable to complete the contract 
work and make delivery at the time specified in the schedule, it may 
give the Contracting Officer writte: notice o£ the anticipated de fauit 
with the reasons therefor, provided such notice is given not less thar 
forty-fiva (45) days before the eorpletion date specified in the achedule 
or within such time as the Coatract:.ng Officer deems sufficient. Ltée 
euch notice is duly given, then, te the extent the interest of the Govern~- 
ment makes an extension desirable, -he Contracting Officer may, in his 
discretion, extend the period of tine specified in the echedule for such 
period as he deems advisable, and tis contract shall then be modified 
in writing accordingly. 


DISPUTES 


Exeept as otherwise provided : . thie contract, any dispute concerning 
a question of fact arising under ¢h'.a contract which is not dispesed of by 
agreement shall be decided by the Comtracting “fficer, who shall reduce his 
decision to writing and mail or othsrwise furnish a copy thereof te the 
Contractor, Within thirty (30) day: from the date of receipt of such copy, 
the Contractor may appeal by maflin; er otherwise furnishing to the Con- 
tracting Officer a written appeal addressed to the Secretary, and the 
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deciaton of the Secretary or hie ¢: ly sutherised representative for the 
hearing of such appaais shall, unicsa determined by a court of competent 
iurisdiction to have been fraudule:t or capricious or arbitrary or so 
grossly erroneous as necessarily t: imply bed faith, or aot supported 

by subatantial evidenes, be final ond concluatve; PROVIDED, That, if 

no auch appeal is taken, the deeie!on of the Contracting Offiser shall be 
final and conclusive. In coonegtiin with any appeal proceeding under 
this clause, tha Contractor shall ‘a afferded an opportunity to be heard 
and to offer evidence in support ¢: its appeal. Panding final deciston 
of « dispute hereunder, the Centre:tor shall procaed diligently with the 
performance of the contract and ir accordance with the Contracting Officer's 
decision, 


ROTICE AND ASSISTANCE REGARDING Ps ENT INPRENGEMENT 


(a) Lf the amount cf this centract is in excesa of $5,000, the 
Contractor agrees to repert te the Contracting Officer, promptly and 
in reasonable written detail, eack claim of patent infringement based 
on the performance of thie contree:. and asserted against it, or against 
any of ite subcontractors if it he: notice thereof, 


{b) In the event of litigati:a against the Government on account 
of any claim of infringement arteicg out of the parforwance of this 
contract or out of the use of amy tuppites furnished or construction 
work performed hereunder, the Contractor agrees thet it will furnish 
te the Government, upon request, @i1 evidence and information in its 
possession pertaining to the dafens2 of such litigation. Such infor-~ 
mation shall be furnished et the expense of the Government except in 
those cases in which the Contracts: haz agreed to indemnify the 
Government againat the claim being sassertad., 


BUY AMERICAN ACT 


The Contractor egrees that there will be delivered under this centract 
only such unmanufactured articles, naterialn and supplies (which term 
“axticles, materials and supplies" is hereinafter raferred to in this 
clause as ‘supplies") as have >een sined or produced in the United States, 
and only such manufactured aupplies as have been manufactured in the 
United States substantially ali fro» supplios mined, produced or manu~ 
factured, as the case may be, in tis United States. Pureuant to the 
Buy American Aet (41 0, 8, Code 102-8), the foragoing provision shell 
not apply {i} with respect to suppiies excepted by the Secretary from 
the application of that Act, (i1) with respect to supplies fer use outside 
the United States, or (fii) with raspeet to the supplies to be delivered 
under this contract which are of a class or kind determined by the Secretary 
or his duly authorised representative not to be mined, produced, or manu- 
factured, as the case may ba, in tha imited States in sufficient and 
reasonably avkilable commercial qucatities and of a satisfactory quality, 
or (iv) with respect to such gupplias from which the supplies to be de- 
livered under this Contract ere ma:ifectured, as are of a clase or kind, 
determined by the Secretary ur his daly authorised representative not to 
be mined, produced, or manufactura!, s¢ the case aay be, in the United 
States in sufficient and reasonabl; sveiiable commercial quantities end of 
a satisfactory quality; PROVIDED, ‘at chis exception (iv) ahail not permit 
delivery of supplies manufactured o :tside the United States if such supplies 
are manufactured in the United Stacus in sufficient and reasonably available 
commercial quantities and of a set! ifactory quality. 


Approved For Release 2002/06/13: CIA-RDP81B00878R000400190008-5 


14. 


15. 


16, 


t7. 


Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5 


CONVICT LABOR 


in sormection with the performe:ce of work under thie contract, the 
Contracter agreas net to employ any -erscen undergeing sentence of im~- 
prisonment at bard Labor. 


EIGHT-HOUR LAW OF 1912 


This contract, to the axtent thot it is of @ character specified in 
the Hight-Hour Law of 1912 as amends.) (46 U. 8, Gode 324-326) and ia not 
covered by the Walsh-Yealey Public (omtracts act (41 U. 9. Cede 35-45}, 
tea aubject to the following provisic :s and exnaptions cf eald Eight-Htour 
Law of 1912 as amended, and to al! ocher provieions and exceptions of 
aaid Law: 


No leborer or machanic doing avy part of the work contemplated by 
thie centract, in the esploy of the contractor shall be required or per- 
mitted to work were than eight hourrs im any one calendar day upon such 
work, except upon the condition the! compensation is paid to such laborer 
er mechanic in accordance with the ;revisions of this clause. The wazes 
of every such laborer and mechantc -aployed by the Contractor shall be 
computed on a beate day rate of eig::t hours per day] and work in excess 
of eight hours per day is permitteé only upon the condition that every 
such laborer and mechanic shall be compensated for all hours werked in 
exeeas of eight hours per day et at. less than one and one-half times 
the basic rate of pay. For each violation of the requirements of this 
Clause a penalty of five dollara ab..11 be ieupored upon the Contractor 
for each such taborer or mechanic {or every calendar day in which auch 
employes te required or permitted +> labor more than eight hours upon 
said work without receiving cotspen ation computed in accordance with 
this clause; and all penalties thu: impased ab&li ba withheld for the 
uae and benefit of the Government . 


WALSH-HEALEY PUBLIC CONTRACTS AC’ 


Tf this centract is for the ecavdacture or furnishing of materials, 
eupplise, articles or equipment ic an amount which exceeds or may exceed 
$10,000 and is otherwise subject t:: the Walsh-Healey Public Contracts 
det as amended (41 U. S$, Coda 35-65), there are hereby incorporated by 
reference all representations and utisulations required by safd Act and 
regulations issued thereunder by tha Secretary of tabor, such rapre- 
sentations and stipulations being -ubject to all epplicable ruliaga and 
interpretations of the Secretary «°° Labor which are now or may heresfter 
be in effeat, except that tha Cent vactor shali not be required to include 
thie clause in subcontracts issea heramder when the inclusion of this 
clauge in a eubcentrect would jeopurdise or conflict with the security 
eoneiderationa eatablished in cea: action with this contract. 


WONDISCRIMINATION LR ERO LOYMENT 
(a> Iw connectten with the sexfcoraance of work under this contract, 


the Contractor agrees net to dlassiminata against any employee or appii- 
cant for employment because of race, religion, color, or national origin. 
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The aforesaid provision shall inci side, but not be limited to, the 
following: employment, upgrading, demotion, or trangsfer; recruitment 
or recrultment advertising; Layof< ox termination; rates of pay or 
other forme cf compensation; andé elections for training, including ap- 
prenticeship. The Contractor agre..@ to poet hereafter in conspicuous 
pisces, available for employees at:: applicants for employment, actices 
to be provided by the Contraetins © £ficer setting forth the provisions 
of the noudiscrimination clause. 


(b} The Contractor further s,rees to insert the foregoing provision 
in subcontracts issued herqunder, xcept subcontracts for Standard com- 
mercial supplies or raw materials, and eacept as iagertion of the fore- 
geing provision in a subcontract yould jeopardize or conflice with the 
Security considerations eatablishe: in connection with this contrect. 


OFFICIALS ROT TO BENEFIT 


Wo member of or delegate to Cingress, or resident cormisstoner, shall 
be admitted to eny share or part co! this contract, or to any benefit that 
may arise therefrom; but this provision shall net be construed te extend 
to this contract if made with a cerseration for tts general benefit. 


COVENANT AGAINST CONTINGENT FEES 


The Contractor warrants that o> person or welling agency has been 
employed or ratained te solicit or secure this contract Upon an agreement 
or understanding for a commission, percentage, brokerage or contingent fee, 
excepting bona fide employees or bona fide established commercial or seliing 
agencies waintained by the Contracior for the purpose of securing bueiness. 
for breach or vielation of this var vesty the: Government ahatl have the tight 
to anoul this contract without lia}.ilty or im ite diseretion to deduct from 
the contract price or consideratio:. the full amount of such coum{sston, 
percentage, brokerage or contingeuw: fee. 


TERMINATION FOR CONVENEERCE OF Tea cOVE=RMENT 


(a) The performance of work u-dar this contract may be terminated by 
the Goverament in accordance with this cleuse in whole, or from time to 
time in part, whenever the Contract.ng Officer shell determine that such 
termination its tn the best interest: of the Government. any such termination 
shall be effected by delivery to the Contractor of a Netice of Tersinat ion 
specifying the extent to which per{curmance of work under the contract is 
terminated, and the date upen whick such tamnination becomes affactive. 


(so) After receipt of a Netice 3f Termination, and except as ctharwiae 
directed by the Contracting Offieet, the Contractor shatl {1} atop work 
under the contract on the date and is the axttent specified in the Notice 
cf Termination; (2) place ne furthe: erders or subcontracts for materials, 
services, or facilities except as asy be necessary for completion of such 
portion of the work under the ¢contrsst as is not terminated; (3) terminate 
all ordere and subcontracts to the <etent that they relate to the performance 
of work terminated by the Motiee ef Termination; (4) aseign te the Government 
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in the manner, at the times, and (o the extent directed by the Contracting 
Gfficer, all of the right, title, and interest of the Contractor under 

the orders and subcontracts go tercninated, in which case the Government shali 
have the right, in its diseretion, to seattle or pay any or ell claies arising 
out Gf the termination of such ordare aad subcontracts; (5) settle all out- 
standing liabilities and all cistixs arising out of such termination of orders 
and subcontracts, with the approval or ratifleetion ef the Contracting Officer, 
to the extent he may require, which approval or ratification Shall be final 
for all the purposes of this clausa; (46) trensfer title anddliver to the 
Government, in the manner, at the :itmes, and to the emtent, if any, directed 
by the Contracting Officer, (1) cha fasrieated or unfebricated parts, work 
in process, completed work, supplicas, and other material produced as a part 
of, or acquired in connection with the performance of, the work terminated 
by the Notice of Termination, and {11} the completed or partially completed 
plans, drawings, information, and other property whieh, if the centract had 
been completed, would have been riuirad tc be furnished to the Government ; 
(7) use its best efforts to sell, ja the manner, at the times, te the extent, 
and at the price or prices direcce:.| of authorized by the Contracting Officer, 
any property of the types referrac to in provision (6) of this paragraph, 
PROVIDED, HOWEVER, That che Contra: ter {4) shall not be required to extend 
credit to any purchaser, and (14) nay acquire any such property under the 
conditions preseribed by and et a price or prices approved by tha Contracting 
Officer; and PROVIDED FURTHER That the proceeds of any such transfer or 
disposition shall be applied in reduction of any paymente to be made by the 
Government te the Centrecter under this Contrect or shell otherwise be 
credited to the price or cost of the work covered by this contract or paid 
in auch other manner as the Contracting Officer may direct; (8) complete 
performance of such part of tha work as shall not have been terminated 

by the Notice of Termination; and (9) teke wach action as may be necessary 
or #8 the Contracting Officer may <irect, for the protection and preservaticn 
of the property related to this cectract which is in the possession of the 
Contractor and in which the Geverss.ant has or may acquire any interest, At 
any time after expiration of the piant ¢learence period, as dafined in 
Section VIII, Armed Services Procu:aent Regulation, aa it may be amended 
from time to time, the Contracte: aay aubmit te the Contracting Officer a 
list, certified as to quantity and quality, of any or all items of termtn- 
ation inventory not previously disposed of, exclusive of itema the dis- 
position of which has been directed er authort zed by the Contreeting Officer, 
and way requast the Government te comeva such items er enter into a storage 
agreement covering them, Not latex than fifteen (15) daye thereafter, the 
Government will accept title to euc: treme and remove them or enter inte a 
storage agreement covering the sam: PROVIDED That the list submitted shail 
be subject to verification by the tmtracting Officer upon removal of the 
items, cr if the items ara stored, ithin forty-five (45} daya from the data 
of submission of the list, and any .agessery adjuatment to correct the list 
as gubmitted shali be made pricr ta final settlement. 


{ce} After receipt cf a Notice of Tereisation, the Contraster shall 
submit to the Contracting Officer ie terminetion claim, in the form and 
with the certifieation preserthed t: the Contracting Cfficer, Such clain 
shall be subsitted promptiy but in co event Later than two yeara from the 
effective date of termination, unless one or more extensions in writing 
sre granted by the Contracting Officer, upon requast of the Contractor 
made in writing within such two-yca: period or authoriged axtension thereof. 
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However, Lf the Contracting Officer cetermines: that the facte juatify 
euch action, ba may receive and act -pon any such termination claim at 
any time after such two-year peried or any extensica thereef. Upon 
failure of the Contractor to submit .ta termingtion claim withia the 
time allowed, the Contracting Officu~ ney determine, on the basis of 
information evallable to hin, the a-wet, if amy, due to the Contractor 
by reason of the termination, and #:211 thereupon pay to the Contractor 
the amount. so determined. 


{4} Subject te the provisions of paragraph (c}, the Contracter and 
the Contracting Officer way agree upon the whela or any part of the amount 
or amounts to be paid to the Centrector by reagon ef the total or partial 
taruination of work pursuant te thin cleusa, which amount or amounts may 
include # reasonable allowance fer refit on work done. The contract shail 
be amended aceardingly, and the Cotcracter shall be paid the agreed amount. 
Kething in peragraph (¢} of this ciwee, preacribing the amount te be paid 
to the Coutractor in the event of failure of the Ceatractor and the Con- 
tracting Officer to agree upon the whole ameuut to be paid to the Contractor 
by reason of the termination of wor: pursuant te this clause, shall be deemed 
te Limit, ceatrict, er otherwise determine or affect: the amount or amounta 
which may be agreed upon to be pai: to the Centractor pursuant to thie 
paragraph (d@). 


{ea} In the event of the fellira of the Contractor ead the Contracting 
Officer te agrees as provided in pevagraph (d) upon the whole amount tc be 
paid to the Contractor by reason © tha termination of contract work pursuant 
to thie clavee, the Contrecting of Necer shall determine, on the basis of infer~ 
mation available to him, the amrr:, if any, due to the Centracter by reason 
of the termination and ghali pay ¢: the Centractor the amounts determined as 
Eok Lows: 


{lL} For completed supplies .ceepted by the Government (or sold 
or eequired as provided in saragragh (6) (7) above) ané not 
theretefore paid fer, « sum equivalent to the aggregate price 

for such supplies cemp tad ie sceordance with the price or 
ptices specified in the contract, apprepriataly adjusted for 
any saving of freight or erher charges; 


{2} The teteal of-~ 


{i} The costs tneurrec in the performance of the contract 
werk terminated, ‘actuding tnitial costa and pre- 
paratory expenec clivcable therete, but exclusive 
of any costae attr! butable to supplies paid or to be 
paid fox under pevagraph (2) (1) hereof; 


{ii) The cost of setciing and paying claime arising out of 
the termination ©! work under subcontracts or orders, 
as provided in psvagraph (hb) (5) above, whieh are 
preperly chargeavie to the terminated portion of the 
contract (exclusive of amcunta paid or payable on ac- 
count of gupplie: ex waterials delivered or services 
furnished by aubc ontractore or vendors prior to the 
effective date ¢! the Ketice of Termination, which 
amounts whall be incivuded in the costs payable under 
(i) above; and 
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(441i) An allowance for profit in keeping with the 
providgtions cf Section 1, “Price Eedetermination, ' 
of the Schedule ‘erate. 


(3) The reaecnable costs cf settlement, includigg accounting, 
legal, cieriecal, aad ot«2r cxpenses reasonably necessary 
far the preparation of s2ttlement: claims and supporting 
data with respect ta th: terminated portion of the contract 
and for the termination and sattiowent of subcontracts 
thereunder, together wii: reasonable storage, transportation, 
aud other costs imturrea: in comeection with the pretecrion 
or disposition of propery allocable to this contract. 


The tote! gum to be paid te tie Gonteaster under (1) and (2) of 
this paragraph (¢} shall not exeee: the total contrast price as reduced 
by the amount ef paywents otherwis: sade and as further reduced by the 
contract price of work not terminaced. Except for normal spoilage, and 
except te the extent that the Goverwent shall bave otherwise expressly 
aSeumed tha risk of los, there shai. be excluded from the amounts payable 
ta the Contractor as provided in pucegraph (e) (1) and paragraph (e) (2) (4), 
the fair value, as determined by th« Contracting Officer, of property which 
ie destroyed, lost stolen, or damap:-d ac aa to become undeliverable te the 
Government, or te a buyer pursuant .o paragraph (b} (7). 


(f) Determization of costs utiier paragraph (¢) or (e) hereof shall 
be in accordance with generally sce: stad accwanting practices and principles. 


{g} The Contractor shali save the right of appeal, under the clause 
of thie contract entitled "Disputes. from any determination made by the 
Gontrecting Officer under paragzapa: (¢} and (a) above, axcept that if the 
Contractor has failed to submit its claia within the time provided in pare~- 
gtaph (c} above and has Failed to comest extension of euch time, he shall 
have no guch right of appeal. in ai, casa where the Contracting Gfficer 
has wade a determination of the amcuit due under paragraph (c} or (a} above, 
the Government shall pay to the Contractor the foliewing: (1) 1£ there is 
no right of appeal hereunder er if s.: timely appeal has been taken, the 
amount so determined by the Contracting Cfftcer, or (141) if an appesi has 
been taken, the amount finally detersinad on such appeal. 


(h} In arriving et the amount iue the Contractor under this clause, 
there shall be deducted (15 a1] unliquidated advance or other ualiquidated 
payments on account theratofere mada <o the Contractor, (2) any claim which 
the Government may have against tha (.mtracter in connection with thie contract, 
and (3) the agread price for, cr tha svocesnds of sale of, any aateriala, sup~- 
plies, or other things ecquired by ci. Centracter or sold purguant to the 
provisiona of this clause, and act ¢+herwise recovered by or credited to the 
Government 


(4) if the tereination hereunde: be partiel, prior to the settlement 
of the termineted portion of this contract, the Contractor may file with the 
Contracting Officer a request in writing for an equitable adjustment of the 
price or prices specified in the contract relating to the continued portion 
of the contract (the portion not temmiusted by the Notice of Termination], 
and such equitable adjustment as may i-2 agreed upon shall be mede ia auch 
price ar prices, 
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{3} The Geverrmont way free time to time, under auch terms and condi tions 
as it may prescribe, make partial payuenta and payments on account against costs 
incurred by the Contractor in comn-setion with the terminated! pertion of thie 
contract whenever in the opinion <f the Gontracting Gfficer the aggregata of 
such paywenta shell be within the amount ta which the Contractor will be en- 
titled heraunder. if tha tetal of such payments is in excess of the amount 
finally agreed or determined to a: dae under this clause, such exces@ shail 
be payable by the Contractor te thu Gevernment upon demand, together with 
interest computed at the rete of % per anmm, for the period from the date 
such excess payment ig received by the Centracter to the date on which such 
excess is repaid to the Government. #*GOVIDED, HOWEVER, That no interest 
shell be charged with respect to #:y euch axcess payment attributable to 
reduction in the Contractor’s claii by reason of retention or other dis- 
position of termination tnveatory stil tan (10) days after the dare of 
such retention or dispostion. | 


(k) Unless otherwise providsi for in this contract, or by applicable 
statute, the Contracter, fram the aifeecive date af tarminetion and for a 
period of six: (6) years after fina: settlesente under this contract, shall 
preserve and make available to the overnment et 211 reasonable tines at the 
office of the Contractor but withew: direct charge to the Govarawent, all ita 
books, records, documents, and othe: evidence tearing on the costs and ex- 
penses of the Contractor under thie coacradt and relating to the work ter- 
minated hereunder, or, to the exten: approved by the Contracting Officer, 
phetographs, microphotographs, or other authentic reproductions thereef. 


suBCONTRACTS 


fa) We contract shall be mate y tna Contractor with any other party 
for furnishing any of the completed .¢ substantially completed articles, 
Spare parts er work, hereiu contrectid for, without the written approval 
of the Contracting Gffleer as to sourcas. 


(>) The Contractor shall give specific advance notification ta the 
Contracting Officer of any propesed ssbcoatract hereunder which (1) ie on 
4 cost of coat~-plus ~a-fixed-fee bae:s, of (2) is on a fixed-price basis 
exceeding tu dollar mount either $25,000 or five percent (5%) of the 
total amount of thie contract. 


{e) The Contractor shall act, «itheut the prier written consent of 
the Contracting Officer, place any ¢vicontrast which (1) Le on a cost or 
cost-plus-a-fixed-fee basis, or (2) in on @ fived-price basis exceeding 
in dollar smount either $25,000 er fie pereent (5%) ef the tetal amcant 
of this contract, or (3) provides fox the fabrication, purchase, rental, 
installetion or other acquisition, of amy item ef industrial facilities, 
or of special twwoling having a value i1 excess of $1,000, or (4) is on a 
time-and-material or labor-hour besis The Comtracting ¢fficer may, in 
hia diseretion, ratify ta writing any sch subcontrect; such action shall 
constitute the consent of tha Conrrecriag Officer as required by this 
paragraph (c}. 

(6) The Contractor agreas that «. sutcontract placed under this 


contract shall provide for payment on « cost~-plus-a-parcentage-of cost 
basis. 
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{e) The Contracting Cffficer sy, in Kis discretion, Spacifically 
approve in writing any of tha provisions of @ subcontract. Yowevar, 
such approval or the consent of the Contracting Officer obtained ag 
required by this cleuse shali not =a ccastrued to constitute a deter- 
mination of the aceeptability of t.2 subcontract price, unless such 
approval specifically provides tha- it soustitutes a determination 
of the acceptability of the eubeoa: tact pres, 


Contractor's purchasing system and from time to time rescind or reinetate 
such approval. such approval shal! d< deemed to fulftil the requirements 


ERSPECTION AND AUDIT 


(a) The Contractor agreas the: its books and records and its plants, 
or auch part thersef as may be @age;ed in the performance of this contract, 
shail at all reasonable times be Stiject to tnmepection and audit when and 
to the extent authorized by the Gcuirecting Officer. 


(6) The Contractor agreas to jactude in each of his subcontracts 
hereunder which ia on a coat or eos: “plus-a-lined-fee or a price redater- 
mination basis, or on @ time-aad-~ne: etial or labor-hour basis, provision 
for audit of such subeontracts oy tis Costracter. The Contractor shall 
conduct an audit of any such subcontract when requested to do go by the 
Contracting Officer. 


The Government hereby gives itu auttierisation and consent for all 
use and manufacture of agnay patented invention in the performance of this 
contract or any part hereef or aGy weendwent hereto or any subcontract 
hereunder (including any lower-tter oubeontract). 


GRATOITI“ES 


(a) The Government may, by wrii.ten netice to the Contractor, ter- 
minate the right of the Gostractor t.. procead under this contract if it is 
found, after netice and hearing, by che Secretary or his dely authorized 
representative, that gratuities (in che ferm of entertelament, gifts, or 
otherwise) wers offered or given by tae Contracter, or any agent or repre- 
sentative of the Contracter, to amy -ffieer or employee of the Government 
with a view toward securing @ contract or securing favorable treatment 
With respect to the awarding or aman: ‘ag, or the making of any deter-~ 
minations with reepect to the perforsanee of auch contract; PROVIDED, 
That the extatemee of the facts upon sbich the Secretary or hie duly. 
authorised representative makes such: ‘inéings shall be in issue and wey 
be reviewad in any competent court, 


(6) In the event thie contrace 6 taruinated aS provided in para- 
graph (a) heracf, the Government shal: be eptitied (1) to pursue the sane 
remedies against the Contractor as 44 could pursue im the event of a breach 
of the contract by the Contractor, an: (1i} as a penalty in addition te any 
other damages to which it may be enti: lad by law, to exemplary damages in 
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an amount (an determined by the de: retary or hie duly autherized repre- 
sentative) whieh shall be not less <hen three sor more than ten tines 
the costs incurred by the Contract: in providing any such gratuities to 
any such officer or employee. 


(c} The rights and remedics {i tha Government provided in this 
clause shall not be excluetve and «ae in addition to amy other rights 
and remedies provided by law or unmdar titis contract, 


GOVERNMENT-PFURNISHED PROPERTY 


(a) The Government shall deliver to the Contractor, for use in 
counection with and ender the terms ef thie contract, the property which 
the schedule, appendix, or the apa: .fications state the Government wii! 
furnish (hereinafter referred te a “Severnsent-Furnished preperty >. 

The delivery or performance dates {1x the supplies or services to be 
furnished by the Contractor undar © ig contract are based upon the ex- 
pectation that Govarnment-Furaishe: sreparty of a type suitable for use 
will be delivered te the Contracto: at the times stated in the Schedule 
or if sot so stated in sufficient «'me to enable the Contractor to mact 
euch dalivery or performance dates. In the event that Goeverument-Fur- 
nished property is net delivered ti the Contractor by such time or tines, 
the Contracting Gificer shall, 1f roquested by the Contractor, make a 
determination of the delay oceasio: d tha Contractor theraby, and shall 
grant te the Contrettor e reegonebi:: sxtension ef time in respect of such 
delivery or performance dates. The Government shall not be Liable to the 
Contracter for damages or loss of ; ofit by reason of any delay in delivery 
of or failure to deliver any or al) of the Government -Furnished property, 
except that in case of such delay ¢: failure, wpon the written request = 
the Contractor, an equiteble adjvat-ent shall be made in the delivery o 
performance dates, or price, or bot!, ox in any other contractual pro- 
vision affected thereby, in accords ca with the procedures provided for 
in the clause of the contract eatit ed Changes.° 


(b}) By notice in writing the (‘ontreeting Officer mey decrease the 
property furnished or ta be furnistd by the Government under this con-~ 
trect. In eny such case, upou the -ritten request of the Contractor, an 
equitable adjustment shall be made (n the delivery or performance dates, 
or price, or both, and in amy ethar coatractual provision affected by such 
decrease, in eccordance with the pt: cedures provided for in the clause of 
this contract antitiled “Changes.” 


{c} Title to the Government -Fo rnisked property shall remain in the 
Goverment. Title te Government~Pre:niahed Property shell not be affected 
by the incorporation or attachment herecf to any property uct owned by 
the Government, ser shall euch Sever meant-Furnished property, or any part 
thereof, be or become a fixture or .cxe ite identigy as personality by 
reason of afftxation to any reaity. 


{d) The Goverament-Purnished ,reperty shall, unless otherwise pro- 
wided herein, be used only For the -exrformance of this contract. 


Approved For Release 2002/06/13 : CIA-RDP81B00878R000400190008-5 


Approved For.Release 2002/06/13 : CIA-RDP81B00878R000400190008-5 


(@) The Contractor shall meir air and adminiater, in accordance 
with sound industrial practica, « ; ‘ogram fer the maintenance, repair, 
protection and preservation ¢f Gove-mment-Furnished property, untii 
disposed of by the Contractor in ascordance with thie clause. In the 
event that damaged or defective m-:rnment-Furnished property is 
delivered to the Contractor, or ax othar damage occurs to Government - 
Furnished property, the risk of which has been assumed by the Govern- 
ment under this contract, the Gowerment shell replace such iteme or 
the Contractor shall make such repeir of the property as the Government 
directs; PROVIDED, HOWEYER, Thet i: the Comtracter cannot effect such 
repair within the time required, T-: Centractor may reject such property. 
The contract price includes co com maation to the Contractor for the 
performance or any repair er replac went fer which the Government is 
responsible, and an equitable edjuriment will be made in the contract 
price for any auch repair or replat: ment cf Governmant-Puraished property 
made at the direction of the Goverr:ent. Any repair or replacement for 
which the Contractor te reapensilili usdar the provisions of this contract 
ahali be accomplished by the dontxre ter at its own expense, 


Cf) (4) dwcept for loss, depcruction or damage resulting from a 
failure of the Contractor due to wi life! misconduct or lack of good faith 
of any of the Contracter's manageri.«l parsonnel as defined herein, to 
wmaintein end edainister the progras. for the maintenance, repair, pro- 
tection and preservation of the Go» aneent-Fuvkished property, as required 
by paragraph (4) hereof, and excep! as epecifically provided in thie con- 
tract, the Contractor shall net be -iabie for lose or destruction of or 
damage to the Government~Furnished .roparty (4) caused by any pert! while 
the property is in transit of f the ‘ontractor’s premises, or (B) caused 
by amy of the following perils whii.. tha property is on the Contractor's 
or subcontractors premises, or or my other premises where such property 
may properly be located, or by rem:vai therefrom because of any of the 
following periis: 


(i) Pire; lightning; wit-istorm, cyclone, tornade;hail; explosion; 
viet, riot attending a strike, civii commotion; vandalism and malicioua 
mischief; sabotage; airecreft «> sbiaetes falling therefrom, vehicles 
rumning on land or tracks, ex ‘uding vehicles owned or operated by the 
Contractor or any agent or ex ioyee of the Contractor; smoke; eprinkier 
leakage; earthquake or volceni: eruption; fleed, meaning thereby rising 
of a body of water; hostile or warlike action, incivuding action in 
hindering, combating, or defercing against an actual, impending or 
expected attack by any goverig=nt or sovereign power (de jure or de 
facto), or by any authority uiing ailitery, seval, or air forces, 
or by an agent of any such ga ocusent, power, authority, or forces; or 


(iI) Other peril, of 2 t:pe act Liated above, if such other perii 
is customarily coverad by igmsaace (or by am reserve for self-insurance} 
im accordance with the normel -xactice of the Contractor, or the pre- 
walling practice in the indust:y in which the Contractor is engaged 
with respect to similar propery in the same general iccale. 


The perile es eet forth in (4) aed §B) above are hereinafter called “excepted 
perils.” 
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tendents, or other aquivalent repr:sentetivas who have supervision or 
direction of (1) all or substantially ali of the Contractor's business; 
(II) all or aubstantially all of ¢:s Ceetractor's operation at any one 
plant or separate location at whic the contract is being performed; 
(IE1) @ separate and complete maje: indestrial operation in connection 
with the performance of this eontra:t. 


(ii} The Comtractor represen:s that it is not including in the price 
hereunder, and agrees that it will swt sereafter include ia any price to 
the Government, any charge er resezre for inewrance (including gel f-insur - 
ance funda or reserves covering 1923 er dastruetion of or damage to the 
Government ~Furnished preperty cauasd by any excepted periol). PERIL 


(iii) Upon the happening of iass or destruction of or damage to any 
Gcvernment~Purnished property caused by an excepted perfl, the Contractor 
shall notify the Contracting Offices: thereof, and shall communicate with 
the Lose and Salvage Organization, .f any, now ot hereafter designated by 
the Contracting Offfeer, and with -e assistance of the Lose and Salvage 
Organization so designated (unless che Contracting Cfficer has directed 
that no such organization be amplo-ad), shall take al! reasonable steps to 
protect the Government-Purnished p: percy from further damage, separate the 
damaged and undamaged Governnant-7:nishad property in the best posstbie 
order, and furnish to the Contract: og Of@ieer a statement of: (A) the 
lost, destroyed end damaged Goverm:mt-urnished property, (8) the time and 
origin of the lose, destruction cr tarece, {(C) all known interests in com- 
mingled property of which the Goverment-Furnished property is a part, and 
{D) the insurance, if any, coveriay. any part of or interest in such conm- 
mingled property. The Contractor w:all be reimbursed for the expenditures 
made by it in performing ite oblige: ions urder this subparagraph (111) 
(including charges made to the Cent “actor by the Loss and Salvage Organi - 
zation, except any of such charges he payment of which the Government has, 
at its option, assumed directly), i. cha extent approved by the Contracting 
officer and set forth in a Suppleme: tal Agreement.' 


{iv} With the approval of the Contracting “fficer after loss or des- 
truction of or damage to Government Furcighed property, and subject to such 
conditions and limitations as may t: imposed by tha Contracting Officer, the 
Gentractor may, in order to mininir.. tha loss to the Government er in order 
to permit resumption of business ot the like, sell for the account of the 
Gevernment any item of Government-Frnished property which has been damaged 
beyond practicable repair, or whict is zc commingled or combined with property 
of others, iméluding the Contractor that separation is impracticable, 


(v) Except to the extent cf s:y ices or destruction of or damage to 
Government-Furniahed property for sich the Contractor is ralieved of lia- 
bility under the foregoing provisie:s of this clause, and except for reasonable 
wear and tear or depreciation, or the utilizstion of the Government-Purnished 
property in accordance with the previsicns of this contract, the Governaent- 
Furnished property (other than progerty permitted to be sold) shall be re- 
turned to the Government fin aa gooé condition as whea received by the Con~ 
tractor in comnection with thie cosiract, or as repaired under paragraph (¢) 
above. 
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(vi) In the event the Centrestor is reimbursed or compensated for 
any logs or destruction of or dawe;e t. the Government-Furaished Property, 
caused by an excepted peril, £t eh:il seuitably reimburse the Government . 
The Contracter shall do nothing te preiudice the Governments right to 
recever againet third parties for :.ny euch Loss, destruction, or damage 
and, upon the request of the Contracting Officer, shall at the Government's 
expenge, furnish to the Goverpeest ali reasonable assistance and cooperation 
{including the prosecution of suit and the execution of instrumenta of 
assignwent in favor of the Govarnmcat) in obtaining recovery. 


{g) The Contracting (fficer .c ais duly authorized representative 
shail at all reasonable times have acecss to the premises wherein any 
Gavernuant-Furnighed property i@ lc-cated. 


{bh} Upon the completion of t' ie centract, or at such earlier dates 
ae may be fixed by the Contractizcg Officer, the Contracter shall submit, 
in a form seeaptable to the Contra: ting Gffleer, inventory schedules 
covering all items of Governeent-F: rnished property not consumed in the 
performance of this contract (incl. ding any resulting scrap}, or not 
theratofore delivered to the Gover: ment, and @hall deliver or make auch 
other disposal of gueh Govermment-‘urnished property, as may be directed 
or authorized by the Contracting ¢ificer. Recoverable serap from Govern. 
ment Furnished property shell be reperced in accordance with a preeedure 
and in such form as the Comtractie: Officer may direct. The net proceeds 
of any auch disposal shall be credited te the contract price or shail be 
paid in such other manner es the ¢:atracting Officer may direct . 


{i) Directions of the Ceatra: ting Offteer and communications of the 
Contractor issued pursuant to this clause shall be in writing. 


REPCRTIMG OF ROYALTIES 


The provisions of thie clause shail be applicable only if the amount 
of the contract. la in eweeas of $1° ,000. 


(a) The Contractor shall rapcrt ic writing (in quadruplicate} to the 
Contracting Officer as scon ag practicable after execution of this contract 
whether or net any royalties fo excese of $250 have been paid er are to be 
paid by the Contractor directly te amy person or firm in comnection with che 
performance of thie contract. If .syaities in excess of $250 have been paid 
or ara te be paid to any person or firm, the report shall include the fol-~ 
lowing itews of information with rispect to such reyaltiaa (including the 
initial $250): 


(1) The neme aed address of iach licensor to whom royalties in 
amcesg of $250 have seen said or are to ba paid, 


(2) The patent numbers, pata:: application serial auumbers (with 
filing dates}, or ctnar ‘dentification of the basia for 
auch royalties, 


(33 The wenner of computing 1e reyalties consisting of (1) a 
brief identification of :seb reyalty-bearing unit or process, 
{ii} the tetal amoun: of seyalties, aad (111) the percentage 
rate or dollara and cents amount of reyaities on each such 
unit of procesa; PROVIbG: thet 1f the royalties cannot be 
eouputed in termes of units o: dollars and ceate value, then 
other data showing the #geaner in whieh the Contractor computes 


the royalties. 
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(b) in lfeu of furnishing a ceort onder paragraph {a}, the Gon- 
tractor way furnish a aingle, consa) datad report fer esch accounting 
period of the Contractor during whic’. tha Contractor has contractea with 
the Goverament, provided the Contrac~ot hae requested and obtained the 
prior written approval of the Contretieg Gfficer, Such consolidated 
report shall be furnished, when the ‘urnishing thereof has been approvad, 
in the number of copies ae approved, as scon aga practiceble after the 
elese of the accounting period cower.d ty the report. Such consolidated 
report shall be wide in accordance with Contractor's established accounting 
practice and shall include, for the «eeownting period, the total amount of 
royalties accruing to each ifcamser of a rate in excess of $1,000 per annus: 
om the Contractor's over-all busieen:, together with (4) the nase and addrass 
ef each such Licensor, (11} the pate:-t numbers, patent application serial 
numbers (with filing dates), or othe: idantiffieation of the basis for auch 
royalties, (iii) a brief dascriptior of the avbject matter of the Licenge 
under whieh reyalties are charged, <.v) the percentage rete or wait amount, 
or if the royalties de not acerve > rate or unit amount, such cther data 
showing the manner by which tha reve ities accrue to licensor, and (v)} an 
sutiwate or approzimation (without ¢-tailed accounting) of the portion of 
such royalties that may be attribute le te Gevarnment coutracts. The Cpn- 
tractor shall, 1£ requested by the Co-varcment, furnish at Government expensc 
a sore detailed allacation of much royalty payments attributable to Govarn- 
mant contracts, 


fc} In the event that the Cout actor requeste written approval t« 
furnish consolidated reports under poragraph (b) above, the Contracting 
Gfficer shall promptly conaider the -equeet and furnigh to the Contractor 
@ letter stating whether or met the ~equeet is approved and, notwith.- 
atanding any such approval, the Contcoaeting Officer shall have the right 
to question any such subsequently & uished report ag te accuracy or 
completeness of data and to ask for -dditional information. The Contractor 
shail furnish e copy of such latter -2 appreval to the Contracting Officer 
administering thia contract. 


(4d) After payment of eighty percent (30%) of the emount of this 
eontract, as From time to time amend d, further payment shall be withhe!d 
until a reserve of either (i) ten pexcent (10%) of such amount or (1i} 
$5,000, whichever is less, shall hav: bean get aside, such reserve or the 
balance thereof to be retained until the Contractor shall have furnished 
te the Contracting Officer the repor: called for by paragraph te) nerect 
er the copy of the letter approving che Contractor's request to furnish 
the report under paragraph (ob); FRE LDSD that ne amount shall continue 
to ba withheld from payment for the -auses specified in this paragraph (4) 
if the Contracting Officer shall fie.) that the Contractor has not beer 
furnished a letter es required by pevagraph (rc) within a reasonabla time 
after waking written request to sube:t a single, consolidated report under 
the provisions cf paragraph (b) cf t:ia cleuse; and PROVIDED FURTHER thet 
the Contracting Officer may, in his (iseretion, order payment to be with- 
held in the amount and manner abovc  rovided if the report called for by 
paragraph (a) ie unsatisfactory ot i’ the report called for by paragraph (5) 
ig due but has not been received, or if reeaived, ta found te be wieatia- 
factory. So amount shall ba withhe]: wader this paragraph when the windsar, 
amount specified by thie paragraph i: being withheld under cther provisions 
of this contrett. The withhelding ¢: aay amount or subsequent paywemt 
‘theresf to the Contracter shell net ‘e construed as a waiver of any right 
aceruing to thea Government under thi: coctract. 
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EMPLOTHENT OF ALIEZRS 


If this contract calle fer furnishiag or conetructing aircraft, 
aireraft parts, or aeronautical se: sesorias, no aliens empleyed by 
the Contractor shell be permitted :> have access to the plans or 
specifications, or the work under : onstruction, or to participate in 
the contract trials, without the w:ittan censent beforehand of the 
Secretary or his duly autheoriged r: sresentative. 


MILITARY SECURITY REQUIREMENTS 


(a) The provisiens of this cievse shall apply to the extent that 
this contract lavolves access to gicurity information clasei fied ‘Top 
Secret, “Secret, or ‘“Confidentia! .° 


(>> The Government shall octify the Contractor of the security 
classification of this contract an’ the elements thereof, and of any 
subsequent ravisions in such gecurity classification, by the usa of « 
Security Requirements Check itst ("3 Form 244) and Appendage thereto 
(BD Form 254-1). 


(¢) Te the extent the Geversient sas indicated as of the date of 
this contract, or thereafter indicstes, security classification under 
this contract ae provided in parag:aph (5) above, the Contractor shall 
safeguard all classified elements <i this ccmtract and shall provide 
and waintein a system of security controls withie its own orgenizeticn 
in ateordance with the requirements of (1) the Department of Defense 
Industrial Security Manual fur Sufsguerding Claseified Security Infor~ 
mation as in effect on date of this contract, which Manual is hereby 
incorporated by reference and mada a part of this contract, (11) any 
enendments tc said Menuel required sy the damands of national security 

ae determined by the Government awi sade after the date of this contract, 
atine of which has been furnished <e the Cemtracter by the Contracting 
Gffieer, and (111) those provigsica: of written agreamente entered into 
by the parties pertaining to the wisptation of the Henual to the Con- 
tracter’s busisess. 


(4) Designated represantativ:: cf the Government responsible fer 
inspection pertaining to induetria. security shall have the right to 
inepect at reasonable intervals th: precedures, methods, and facilities 
utilised by the Contractor in corp vieg with the requirements cf the 
texme and conditions of thia claia:. Should the Gevernment, through its 
authorized representative, detersi.: that tha Contractor has not complied 
with euch requirements, the Govermost shall inform the Contractor in 
writing of the proper actions to &: tekan itn order te effect compliance 
with guch seaquirements. 


(2) 18, subsequent te the dat: of this contract, the security 
claseificaticns or requirements wwii this contract are changed by the 
Government as provided in thie clat;e and the security costs under this 
contract are thereby inersased or ¢ creased, the contract price shall be 
subject to an aquitable edjustment «gy reagern of euch incressed or decreased 
costs. Any equitable adjustment s).:11 ba sccomplished in the same manner 
as if euch changes were directed urier the clause in this contract antitled 
“Changes.” 


zi 
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(f) The Contractor agrees te insert, in all subcontracts hereunder 
which involve secess to classified security information, provielons which 
shall conform substantially to the Language of this clavse, including this 
paragraph (f) but excluding the last santenre of paragraph (2) of this elause. 


(g) The Contractor aleo agre:s thet it shall determine that any sub- 
contractor proposed by it for the furnishing of supplies and services which 
will involve access to classified :ecurity information in the Contractor's 
custody has been granted an appropriate facility security clearance, which 
is still in affect, prior to baling accorded access to such classified 
security information. 


DELAY IB DELIVERY OF DATA 


(a) It is understocd thet the efficient use by the Government of the 
supplies calied fer hereunder requires that the data called for hereunder 
be delivered not later than the tive ox respectiva times herein specified, 
If such data are not delivered gt said time or times, the Government may 
at its election, so long as such daca remain: undelivered, unless the delay 
in delivery thereof arises out of causes beyond the control and without the 
fault or negligence of the Contrac:or within the meaning cf the clause hereof 
entitled “Default, withhold paysa:i: to che Contractor's vouchers of the 
amounte then due, refuse approval. 2 tha Contractor's vouchers ané refuee to 
accept further delivertes hereumie: from the Contractor or take any ether 
action authorized by law or regulation now or hereafter in effect ineluding 
termination of the contract for éeZwit to the extent and in the manner 
authorized by sald clause, and ay <ake any or all of the foregoing actions 
separately or in combination, 


{b) The provisions of thie clouse shall oaly be applicable to technical 
data, such as handbooks, service muals, or other information necessary for 
the proper maintenance or servicing of the end items called for herein. 


COPYRIGHT 


(a) The Contractor agreas to und does hereby grant to the Government, 
and to its officers, agents and emp oyecs acting within the acope of their 
official duties, (1) a royalty-free, nevexelusive and irrevocable License 
to reproduce, translate, publish, wee and dispose of, and to authorige 
ethers so to do, all copyrightable saterial Firat produced or composed and 
delivered to the Government under tiie contract by the Contractor, ite 
employess or any individual or concern speei fieal ly amployed or assigned 
to originate and prepare such matezial; and (11) a license as aforesaid 
under any and ail copyrighted cr ce: yrightable work not first produced or 
composed by the Contractor in the performance of this contract but which is 
incorporated in the material turnisi ed under the contract » provided that such 
license shall be only to the extent the Contractor now hes, or prior to con- 
pletion or final settlement of the contract may acquire, the right to grant 
such license without becoming Liable: to pay compensation to others solely 
because of such grant. 


(>) The Contractor agrees tha: it tlk exert all reasonable effort to 
advise the Contracting Offices at t:0 time of delivering any copyrightable 
or copyrighted work furnished under chie contract, of any adversely held 
copyrighted or copyrightable material incorporated in any suchwrk and of 
any invasion of the right of privae: therein contained. 
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(e) ‘The Contractor agrees te roport te the Contracting Officer, 
promptiy and in reasonable written dstail, any notice or claim of copy~ 
right infringement received by the (-mtracter with respect to any material 
deliverad under this contract. 


FILING OF PATENT APPLICATIONS 


(a) While and so long a6 the aubiect matter of this contract is 
classified “Secret” or higher, the Contractor agrees that, before filing 
or causing to be filed a patent appiteation <iiselosing any of said subject 
matter, it will refer the proposed «yplication to the Contracting Officer 
for determination whether, for reaecas cf national security, auch appli- 
cation should be kept secret or the isauance of @ patent thereunder others 
wise delayed, under pertinent statulsa or regulations; and the Contractor 
agrees to obeerve any inetruetions ;iver by the Contracting Officar iu thie 
regard, which instructions may incl. de a direetion not to file such appli- 
tation so long as the Contrecting ¢/ficer considers thet such filing would 
jeopardize national security. If the Contracting Officer directa the Con- 
tractor not to file such application, the Contractor may aubrait to the 
Contracting Gfficer a written request, addreseed te the Secretary, for 
reconsideration of such direction, ‘ut pending action by the Secretary, 
the Contractor shall observe such ivstruction. 


(b} While and so long as the subject matter of this contract ie 
classified “Confidential”, tha Cont actor egress te furnish te the Con- 
tracting Officer, at the time of or prior to filing or causing to be filed 
a@ patent application disclosing em of said subject matter, & Copy of auch 
application for determination whether, for reasons of national security, 
such application should be kept secvet or the jasuance of « patent there- 
under othervise delayed, under pert: nent ptatutes or regulations; and the 
Contracter agrees to observe any tautructiona of the Contracting Officer 
in this regard. 


PATERT RIGHTS 


(e) As used in this clause, © 1 following terms shall have the 
meanings set forth below: 


(i) The term ‘Subject l:.vention weans any invention, tmprove~ 
ment or discovery (whether cr aot patentable) conceived or first 
actually reduced to practice ‘unless disclosed in a patent appli- 
cation filed prior to bagtanirg the performances hereinafter set 
forth) either (A) in the perf: rmance ef the experimental, develop- 
mental er research work calle! for under this contract, cr (3) in 
the performanea ef any expertvental, developmental or reseerch work 
relating to the subject matte: of this contract which was done upon 
the understanding that a conf act would be awarded. 


(ii) The term “Technice: Sereonnel means any peracn amployed 
by ox working under contract ith theContractor (other than a sub- 
contractor whose responsibil‘ ‘ies with respect to rights eceruing 
to the Gevernment in invent ie is avising under subcontracts are eet 
forth in paragraph (f) of this clause), provided that such person, 
by reason of the sature of Wis duties in connection with the per~- 
formance ef this contract, wild reascemably ba expected to make 
inventions. 
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(iii) The terms “subcontract and “subcontractor” mean any sub- 
contract: or subcontractor of <ne Contractor, and any lower-tier 
subcontract or subcontractor iadex this contract. 


(b) The Contractor agrees to and does hereby grant to the Government 
an irrevocable, nonexclusive, sontcansfearable and royalty-free license to 
practice, and cause to be practice: fex the Government throughout the world, 
each Subject Invention in the manufscture, wae and disposition according to 
law, of any articla or materisi, anf in the use of any method; PROVIDED, 
HOWEVER, That. with respect to (1) any Subject Invention made by other thar 
Technical Personnel, {ii} any Subject Invention conceived prior to any per- 
formanca of this contrect as set forth in paragraph (a) above but first 
actually reduced to practice in the eeurse of any sech performance, and 
(1ii) the practice of any Subject ‘uvention im foreign countries, the said 
license and cther rights hereinafte: provided shall be to the extent of 
the Gontractor’s right to grant the sama without incurring any obligation 
to pay royalties or other compensation to others selely on eecount of said 
grant. Nothing contained in this puregrapl shall be deemed to grant any 
license under any invention ether tran a Subject Invention. Any license 
gtented herein shall not convey any right to the Gevernment to manufacture, 
have manufactured or use any Subjec::. Invention for the purpose of providing 
services or supplies to the genera: public in competition with the Con- 
tractor or the Contractor's commert ial Licenses im the licensed fields. 


{e) The Contractor agrees as ‘ollows: (i} te wake written disclosure 
promptly to the Contracting Cfificeo: of aach Subject Invention which reasonally 
appears to be patentable and to exert all reasonable effort to make such dia- 
elosure not later than six mouths aiter firet publication, public use or aale; 
(ii) to specify, at the tima ef gut’. disclosure, whether or not said Subject 
tovention has been or will be cleiesd ia a United States patent application 
and unless it thereafter notifies tie Government to the Contrary not later 
than eight (8) months after first publication, public vse or sale, te file 
or cauge to be filed in due form ap: tine a United States patent application 
covering gach Subject lavantion #c pacified; (4441) to the extent of the 
Contractor's right to do so, to dalivar to the Contracting Officer such duly 
executed instruments (prepared by ta Sowernment) of assignment, application 
papers and rightful oaths as are néveasary to veat in the Government the 
sole end exclusive ownership of, an: the right to apply for and prosacute 
patent applications covering sch Fubject Invention which the Contractor 
does not spacify as aforesaid (or having so specifiad, thereafter notifies 
the Government to the contrary), se jact, however, to the reservation of a 
nonexclusive end reyaity-frea iieanss thereunder to the Contracter (end to 
its asacciated and affiliated compenias, if any, within the corperate structure 
of which the Contractor is a part}, which license shall be assiguable to the 
successor of that part of the Contructor‘’s business to which it pertains; 
(iv) to furnish promptly to the Cogtracting Officer on request an irrevocable 
pewer of attorney to inspect and =#ie ecpies of each United States patent 
application as filed by or on bebal!: of the Contractor covering aay Subject 
Invention; (v) in the event the Costracter elects not to continue prosecotion 
of any such United States petert ag; lication filed by the Contractor, to so 
notify the Contraeting Officer not iesa than aiaty (60) days before the 
expiration of the response pericd, ind upon written request, to deliver to 
the Contracting Officer, te the extent of the Contracter's right to do so, a duly 
esecited ggsigmaent to the Government of the entire rights te such patent 
application and any Subject Inveuti:n claimed therein subject to a raser- 
vation as specified in (111) above; and (vi) te deliver te the Contracting 
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Officer duly executed instruments ft ‘ly confirmatory of any licease rights 
herein agreed to be granted te the ( vermnent. If, to the best of the 
Contractor's knowledge and belief, t: tsventions have been conceived or 
first actually reduced to practices += der this contract, the Contractor 
ahall eo certify to the Contracting 3€flcar. 


(4) The Contractor agrees to aad does hereby grant to the Govern~ 
ment, to the full extent of tha Cont vactor’s right te do so without payment 
of compensation to others, the right te tepreduce, use and disclose for 
governmental purposes (including the right ta give to foreign governments 
for thefy use as the national intersat of thea United States may demand) 
all ot any part cf the reports, dravrings, blueprints, date and technics 
inforwation specified to be deliversd by the Contracter to the Governesen: 
under this contract; PROVIDED, bow:ver, that: nothing contained in this 
paragraph shall be deemed, directly 2f by implication, te grant any licanse 
under any patent now or hereafter issued or te grant any right te reproduce 
anything else called for by this ce:tract. 


{e} Until the Centractor has « elivered to the Government the dis~ 
closures required by paragraph (¢) <f this clause and the information 
as to acy subcontractor required by pevagraph (g) of thie clause, there 
shall be withheld from final paymeri tnder this contract ten percent (16%) 
of the contract price or $5,006, wh! chaver is smaller; PROVIDED, however, 
that the withholding of the aferesaid amount, or subsequent payment thereof 
to the Contractor, shall not be corstrued a6 @ weiver of any rights accruing 
te the Governsent under this centrect; and PROVIDED further, that any amount 
go withheld under this paragraph 2t..i) sot be in addition to any anounte 
withheld under other provisions of this contract. This paragraph shail not 
be construed ag requiring the Contractor to withhold any amount from a sub- 
contracter te enferce compliance wih the patent provisions of a subcontract. 


(#) Tha Contractor agrees to cuert all reasonable effort tc negotiate 
for the inclusion in any aubcontrar’ hereunder of $3,000 or more, in which 
payment is ta be made for experimar:al, developmental or research work, of 
this patent rights clause of one aprtovad by the Contracting Officer. In 
the event of refusal oy a subcontrectcr te accept acch patent rights clause, 
the Contractor shall obtain the wr ter authorization of che Contracting 
Officer (which authorization may be granted with respect to e particular 
subcontract} to preceed with the s<seentract, and shall cooperate with the 
Governuent in the negotiation with seh subsontracter of a autually acceptabie 
patent rights clause; PROVIDED, wovever, that the Contractor shell in any 
event require the subcontractor to grant to the Govarnment patent rights 
wader Subject Inventiors of no less seope and on no less favorable terms 
than those wiich the Contractor has under such subcontracts, except that 
in mo event shall the subcontracts: be taquired to grant to the Government 
patent rights in excess of these berein agreed to bea granted to the 
Government by the Contractor. 


(g} The Contractor agrees to actify the Contracting Cfficer in writing 
of any subcontract containing a pat ent rights clause to furnibh te the 
Contracting Officer a copy of such tlavee, and promptly to notify the Con- 
treating Officer when such subcont: act is completed. It is understood that 
with respect to such subcontract ¢!ause, the Gevernment is a third party 
peneficiary; and the Contreeter hereby aesigne to the Government #11 the 
rights that the Contractor would brve te anforce the obligations of the 
subeontractor with respect to Subjcct Inventions. The Contractor shali not 
be obligated to enforce the agrese«:nts ef any subcontractor hereunder relating 
to a patant rights clause: in eay #boontract. 
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(h) When the Ceptractor shows that it has been delayed in the per- 
formance of this contract by reason of its inability to obtain, under 
reasonable terms that {include @ auiteble patant righte clause, a qualified 
eubcontractor for any particular pert, item or function of this contract 
for whieh the Contractor itself doe: not have aveilable facilities or 
qualified pargonnel, the Contractor's delivery dates shall be extended 


for a period of time equal to the dé: retien of such delay; aad, upon request 


ef the Contrector, the Contracting “fficer shall determine to what extent 

if any, and additional oxtension of the delivery datas, and an increase in 
contract price based upon additions! enste incurred, are proper under the 
eireumstences; avd the contract shall be modified accordingly. If the 
Contractor, after exerting ali reas:nable effort, ie unable to obtain a 
qualified subcontractcr as set fort: above, the Contractor may submit to 

the Contracting Officer a written request for waiver or modification of the 
requirement that a suitable patent :ignts cleuse be included in the aub- 
contract. Such request shall specifically state thet the Contractor has 
used all reasonable efforts to obtain such qualified subeceatractor and shall 
cite the waiver or termination provieion hereinafter set forth. If, within 
thirty-five (35) days after the dat: of recelpt of such request for a waiver 
or modification of said requirement shall be deemed to have been walved by 
the Government. If within such period the Contractor shall receive a written 
daniel of auch request by the Conmrriscting Officer, thie contract shall there- 
upon automatically terminate and the rights end obligations of the perties 
shall be governed by tha provisions of the clause ef thie contract entitled 
Termination for the Coavenience of the Government” just aa if a notice of 
termination hed been delivered to the Contractor specifying that the Contract 
was terminated for tha convenience © f£ the Gevermment. 


(4) WSotwithetendiag the requi:euents of subparagraphs (f) and (h) of 
this clause, the Contrector shell ect be raquired to negotiate for inclusion 
of this patent rights clause in any subcontract issued hereunder whenscever 
such aegotiations would jeopardize .r conflict with eecurity considerations 
established in connection with this costract. when, for reasons of security, 
the Contractor exercises the except:on allowed by this subparagraph with 
respect to inclusica of standard grrerement patent rights languege in any sub- 
contract, the Gontractor shall obte(m ix lies thereof, in such contracts, patent 
rights agreements of the type and scope representative of standard commercial 
practices in thie regard followed t., the Contractor and the subcontractors 
involwed. 


FURNISHING GF MATERIALS CR SHPPLIES AT TME GOVERNMENT'S OPpTIOH 


The Government may at its optim From time to time furnish the Contractor 
with materials or supplies net cbtzinable in the open market and which are re- 
quired by the Contractor for the pe-formence of this contrect. In such event, 
an equitable reduction in the contract price shall be made prior to the delivery 
of such materials or supplies to th Gentreector, or as soon thereafter aa 
possible, but in no event later the. thirty (30) days after such delivery. 


UTILIZATION OF SMALL BUSINESS COMCI- WS 
(ay 1t is the pelicy of the © -vermeat as declared by tha Congress to 
bring about the greatest utilisatic:: ef small business concerns which ie 
soneietent with efffcieat preductic:. 
‘6 
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(b) The Contractor agrees te ocempiish the maximon amount of sub- 
contracting to smell business concer: thet the Contractor finda to be 
consistent with the effictant perforuence of this contract. 


(a) Mode of Shipment ~ Unless therwise provided in the contract or 
unless the Contracting Officer, acti.1g under the “Changes” clause hereof, 
directs in writing otherwise, all suyplias to be furnished under this 
contract shall be dalivered to the (iwvernment f.0.b, cars or carrier's 
equipment at the Contractor's or eubcontracter's plant or plants (or point 
or points nearest thereto that rail carrier service is available). If tha 
Contracting Officer directs in writ! 1g that agy of the supplies to be fur- 
nished hereunder be shipped other tian by rail, the Contrector shall be 
reiwbureed for transportation costs “nevered in transporting auch supplies 
from the plant to the designated carcier. 


(b) PF, 0. B. Carrier's Equipqeit - whenever it is provided in this 
contract that supplies called for aider this contract shail be delivered to 
the Governnent, F. 0. 3B. Contractor's pleat, any shipment occupying auf- 
fictent space in a railroad car tv comstitute @ catload shipment subject 
te carload freight rates shali be psoperly and adequately loaded in freight 
cars by the Contractor and any shipient subjest to lese-than-carload freight 
rates shall be deliverad ty the Contractor inte the carrier's posseagion at 
the Contractor's plant, or at the point or points nearest thereto at which 
delivery can be effected. Ail said shiprants shall be wade on Government 
bills of lading and the Contractor s201) sake application therefor on the 
form, and to the Transportation Office, designated by the Administrative 
Office show on the cover page herec£. In inserting descriptions in 
Goverament bills of lading, the Cos: recter shall comply with the rules and 
provisions of the freight clasaifie: tions and tariffs of the carrier or 
earriers invelved. 


(ec) Ff. 0. B. Destination - ¥oenever it is provided in this contract 
that supplies shall be delivered £.:.b. specified destinations, such sup~ 
plies shall ba shipped direct by th: Contractor to the specified destinations 
on comercial bille of lading, at the expense of the Contractor. 


(d) Shipping Instructions - If not otherwiee provided herein, names 
of consignees of all supplies to be delivered by the Contracter hereunder 
will be furnished to the Contrector in writing by the Contracting Officer 
at a later date. Bequest therefor chali be mada te such address ac the 
Contracting Officer may direct, not Later than thirty (30) days prior te the 
date on which any of the articles e:a ready for shipment. 


(e) Botice of Shipments - at che time of delivery of any shipment of 
supplies to a carrier for transpert:tien, the Contrector shall give prepaid 
notice of shipment to the consigner establishment, and to such other persons 
or installations designated by the contracting Officer, in accordance with 
inatruetions of the Contracting ¢fficer. if auch inetructions have not been 
received by the Contractor at least 24 hours prior to such delivery to a 
carrier, the Contractor shall requr:t instructions from the Contracting Officer 
concerning the notice of shipment ft: be given. 


(f) Computation of Delivery Jime_ - Fer the purpose ef determining the 


fulfillment cf this contract ec far as ‘delivery dates are concerned, in the 
event the delivery point or points are cot the same as the point or points of 
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37. 
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destination, the time of delivery ¢/ the supplies shall be the date of 
delivery to the carriar ready for e:ipment to destination. 


(g) Shi: by the Govermme:t - Whenever any articles, supplies, 
er other items are delivered by the Government to the Contractor, unless 
otherwise provided herein, they she.1 3¢ delivered to the Contractor, f.c.b. 
care or carrier's equipment at the .laats of Contracter or the point or 
points nearest thereto that rail ce:ria: servica is availabie. 


EXAMINATION CF RECORDS 


The Contractor agrees that the Comtracting Gffieer or any of his duly 
authorized representatives shall, ve: til the expiration cf three years after 
final payment under this contract, ave aceess to and the right to exawine 
any directly pertinent books, decus nts, papers and recorda of the Con- 
tracter involving transactions reisted ta thie contract, including sub- 
contracts hereunder, 


RENEGOTIATION 


This contract shall not be sut ect either to the provisions of the 
Vinson-Trammell Act aa amended and oxtended (34 8. $. Cade 496, and 10 U.5. 
Code 311) or te any other act of th: Congress, whether heretofore or here- 
after enacted, providing for the ve:egetiastion of Governmant contracts. 
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